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Prodncers  88  (4-89)— Paid-Up 
With  640  Acres  Pooling  Provision 


THIS 


PAID-UP  OIL  AND  GAS  LEASE       Electronic  Recorded 

L0207501     (N*  Surface  Use)  Che«opera%lflc. 

LEASE  AGREEMENT  is  made  IhisJk- day  m  lOcAdr^r   PCOthf  and  between  Mt\drfd  UliVW  ftflfl/  

Tjene.  fe.  pii/<jf    Sb..   =°  jQfwvifrqw \&. ,  rex^  ~11SG>$*-   as  Lessor  and 

CHESAPEAKE  EXHXDRATION,  Li.C,  an  Oklahoma  limited  liabflity  company,  P.O.  Box  184%,  Oklahoma  CSty,  OUabcoa  73154-04%,  as  Lessee.  AB  printed  portms  of  this  lease  were 
prepare  by  tbe  party  hereinabove  i»s^  Baned  as  Lessee,  but  all 

olherpiwi»fiDdndingtbec^^  .         ^  Jt  jv  . 

l.mc«sic}erationetfac^bor^ 
leased  premises  : 

.  15*?  acres  of  land,  more  or  less,  being  UHlfiloci  14  out  of  the  k™*^  E^^alffSofoition  to  the  city  of  Grand  Prairie, 
Texas,  being  more  particularly  described  by  metes  and  bounds  in  mat  certain  <UW  ufommJi/  rw/nritt  Mm*Wt.  Tecorded 
inj^^f,  VetocrT^^r  ,Page  .oftfae  rfSi*\a\  tUlifc  Wds     ,'of  1?k rarvh  County, Texas; 

in 'the  County  of   ~Ta<  ra r-lH  State     TEXAS.  continent:    .  Iffi       gp^  arxca.  nwre  or  leas  (mcrodm^ 

prescription  or  otherwise),  for  the  pwpow  of  exploring  for.  dtveloping,  prrxhjcing  ad  marketing  oil  and  gas,  along  with  all  hydrocarbon  aid  non  hydrocarbon  substances  proutwed  in 
associi^tbeTCwidi  (mctodiag  geophyscaltasmc  operations).  The  tesm  ^  as  n<ed  herem  erodes  heb^  In 
addition  to  the  BDovMeBcribcd  le^pr^^ 

the  above-described  leased  preauses,  and.  in  consideration  of  tie  afbn«entiooed  cash  bonas.  Lessor  agrees  to  execute  at  Leasee's  request  any  additional  or  supplemental  instruments  fcr  a 
more  complete  or  accurate  descriptic.  of  the  bnd  so  covaed.  For  fee  purpose  of  deSermiamf  the  amount  of  any  shat-in  royah>«berenadeT,  dwiimnber  of  gross  acres  above  specified  shall  be 
deemed  correct,  whether  actually  more  or  less. 

2.  This  lease,  wtntt*  a  >ud^lrore^ 
substances  covered  hereby  are  produced  ninytagqnnmilrto 

bere°^  J^tScaoBoiLgasaridc.tbnsnbstBim  (a)  tortf  andcidwhqQidhydiOcaj^ 

iraarator  faculties, 

tion  facflrttn,  pnrvrtrHl  thit  I  rtw*  fit* " «w»hmteg  right  tn  pnrrhaao  mt*i  rrodrictiop  at  abe  wellhead  marxet  price  then  prevailing  in  the  same  field  (orif  there  is  no  such  price  then 
prevailing  in  the  same  field,  then  in  the  nearest  field  in  winch  there  is  sach  a  prevailing  price)  fin"  production  of  shnflnr  grade  and  gravity;  {b)  fcr  gas  (inclndmg  casughead  gas)  and  aBother 
Mtate^  covarf  hereto,  the  royd 

ance,  or  other  arise  taxes  and  the  coats  incurred  by  Lessee  in  denvering.  processing  or  uibet  miss  uiaiiiJiiig  such  gas  or  other  suhatancea,  provided  that  Lessee  shall  have  the  eoolmmin  right  lo 
purchase  such  proctiM^  at  rte 
nearest  field  in  T»bkh       k  inch  a  p 
purchases  berniito«d(c)  if  site 

or  other  substances  covered  hereby  in  paying  quantities  or  such  weUs  are  waiting  ca  hydraulic  fracture  stumilarion,  bat  such  well  or  wells  are  either  shut-in  or  protection  therefrom  is  not  being 

sold  by  Lessee,  such  well  or  wells  shall  oeverthekas  be  deemed  to  be  prefacing  in  paying  quantities  for  the  ptapoae  of  laalatatejng  this  lease.  If  for  a  period  of  90  nsnsecttve  dnys  such  well  or 

wois  arc  shut-m  orpirxj^ 

w  to  Lessees  eiedltm  the  des«te^ 

welfcsre^-marprwJoctionnwef^ 

well  e*  wells  r*  die  leased  pwt» 

w'sfaflrm  to  properly  poy  shut-m  roya^  tlt  ,  ,  - 

4  AB^XnryaJtyraymentsnntta 
ajzent^recieiviM  payments  i^dlesi 

Le^artomed«c^W  U 

recordable  immanent  naming  another  mjtrtnnon  as  depository  agent  to  receive  payments.  _ 

5  Except  as  laxmdW  tor  mParim^ 

pooled  therewith,  or  if  all  production  (wbeaW  or  not  in  paying  quantities)  parmKDtly  ceases  from  any  cause,  mctedimg  a  revision  of  unit  boundaries  pursuant  to  the  provisions  of  Paragraph  6 
or  tie  action  of  any  govennnental  ailtbority,  then  in  uw  event  mis  lease  is  not  otherwise  being  maintflteed  in  force  it  shall  nevertheless  remain  in  force  if  Lessee  coaMeneea  optfahons  for 
row«knw  an  eidstiinj 

ofoiJcrtionSQD  »ndidryr»>ew  Ifatnwewloftheprmiarytenn^^ 

ftvcebttt  Ussee  u  than  engan^ 

one  or  more  of  such  operation  are  proceed 

hereby  as  lone  mereafter  as  there  is  production  in  paying  cnumtines  from  the  leased  premises  or  lands  pooled  therewith.  After  completion  of  a  well  capable  of  producing  m  paying  quantities 
hereunder  Lessee  shall  driD  s»ch  additional  wefls  on  flw  leased  premises  or  lands  pooled  dKrewith  as  a  reaaonabty  pnideot  operator  would  dtfll  onder  the  same  or  snnflar  enenmstances  to  (a) 
develop  the  leased  premises  as  to  formations  then  capable  of  producing  in  paying  <|uxntraes  on  the  leased  premises  or  lands  pooled  merewith,  or  (b)  to  protect  the  leased  premises  from 
urKranpensatcd  drainage  by  any  weO  or  wells  located  o>  other  lands  not  pooled  therewith-  Tb«  shall  be  no  ccveaaot  to  drfll  exploratory  weUs  or  my  additional  wells  except  as  cxpreoly 

FWrf6eLossee°shan  have  dieiigrU  bot  riot  flaobu 

to  any  or  all  substances  covered  by  this  lease,  cither  before  or  after  the  oanunenciement  of  pre^bebon,  whenever  Lessee  deems  it  necessary  or  proper  to  do  so  in  order  to  prudently  develop  or 
operate  fee  leased  premises,  whemer  or  not  similar  pooling  anfaarity  exists  with  respect  to  sack  other  Imds  or  Interests.  The  anit  formed  by  such  pooitog  tor  an  oO  wen  wkfcb  it  not  n 
horizontal  completion  shall  not  exceed  80  acres  pais  a  nMramon  acreage  tolerance  oftCr^audforagasweflora  horizontal  complerion  shall  not  exceed  640  acres  plus  a  maximum  acreage 
tolerance  of  10%  provided  thm  a  larger  unit  may  be  fbnncd  foranoaweDorgasweflor  hornoocal  completion  to  confonn  to  any  well  spacing  or  density  pattern  that  may  be  prescribed  or 
permitted  bv  any  eovernmental  authority  havng  jurisdiction  to  do  so.  For  the  purpose  of  the  foregoing,  the  terms  "oil  welT  and  "gas  wdT  shall  have  tte  meanings  prescribed  by  applicable 

lawwtlwipni^l™^ 
means  a  wdl  whu  an  ioib^  gas^  rafo 

faatrties  or  equivalent  testing  equiprnent;  and  the  fcnn  Tirnizoiital  crnnpletion''  nesBS  i  wefl  in  wlricfa  the  horiamtal  component  of  the  gross  completion  interval  m  the  reservoir  exceeds  me 
votical  compooem  thereof  .  In  exerciaing  its  po<uia«  ri^hmonder,  Lessee  shall  file  of  record  a  written  declaration  <kacribnig  tbe  unit  and  dating  the  effective  date  of  poohng.  Prodoction, 
driHmg  or  reworn^  operra^ 

premises,  except  that  tbe  production  on  which  Lessor's  royrily  is  calculated  shall  be  mat  raiipcrtion  of  me  total  unh  prodnction  vduch  the  net  acreage  covered  by  this  lease  aad  inchtded  in  the 
unit  bears  to  the  total  gross  acreage  in  the  unit,  but  only  to  die  extent  such  Txcportion  of  unit  praraxrioo  is  sold  by  Lessee.  Pooling  in  one  or  more  instances  shall  not  exhaust  Lessee's  pooling 
rights  hereunder,  and  Lessee  dtaD  Dave  lie  recurring  right  but  not  tbe  obb^anon  to  revise  any  uatt  formed  hcreaodcr  by  expansion  or  coirtracriori  or  both,  eitaer  before  or  after  commencement 
production,  in  order  to  conform  to  the  wefl  spacing  or  density  pattern  prescribed  or  permitted  by  the  goveramental  airuiority  havmg  jtaisdiaioo,  or  to  coofann  to  any  rxodnctivc  acreage 
detennmation  made  by  such  governmental  autivn-ity.  In  making  such  a  revision.  Lessee  shall  file  of  record  a  written  declaration  o^sciTbmg  tbe  revised  unit  and  Stating  the  effective  date  of 
revision.  To  the  extent  any  portion  of  the  leased  premises  is  mcluded  in  or  excluded  from  the  unit  by  virtue  of  such  revision,  the  prtx>ortioB  of  unh  production  on  which  royalties  are  payable 
hereunder  itSall  thereafter  be  adjusted  accordingly.  In  the  abser^  ctf  prodnction  in  paying  quantities  from  a  unh,  or  upon  permanent  cessation  thereof,  Lessee  may  terminate  the  unh  by  filing 
of  record  a  written  declssntion  describing  the  unit  sod  stating  me  date  of  termmatioa.  Pootaghminderabau 

7.  If  Lessor  owns  less  than  the  full  Duueral  estate  m  all  or  any  part  of  the  leased  premises,  me  royalties  and  shut-in  royalties  payable  hereunder  for  any  well  on  any  part  of  the  teased 
pmniy-a  ftr  hwh  p^olAd  tby'y**'       be  mfaa-d  to  tbe  proportion  that  Leaser's  interest  m  such  part  of  the  leased  premises  bears  to  the  fnfl  mineral  estate  in  soofa  part  of  the  leased  premises- 

8.  The  interest  of  eilber  Lessor  or  lessee  hereunder  may  be  ann'taM,  devised  or  otherwise  transferred  in  whole  or  m  part,  by  area  and/or  by  depth  or  zone,  and  be  rights  and  obligations 
of  the  parties  beroinder  shad  extend  to  their  respective  heirs,  devisees,  executors,  adountstrstors,  successors  and  assigns,  rfochan^m  lessor's  cWnhip  saafl  have  me  etred  of  redncing  the 
rights  or  enlarging  the  c^gatkms  of  Lessee  hereunder,  and  00  change  in  ovmersmp  shall  be  binding  on  Lessee  ontn  60  days  after  Lessee  has  been  furnished  tbe  origmal  or  certified  or  dory 
HuthfUti"atrd  r^piT  ---f  ttv>  «Vwtoh««k  ^MiM^f  cht^L  tit  fwmodiip  to  the  «ai«facnoa  of  Leasee  or  natil  Lessor  has  satisfied  the  ac^cation  re<roirejDent3  craunined  in  Lessee's  usual 
form  of  division  order.  In  me  event  of  me  death  of  any  person  entitled  to  shnt-ia  royalties  hereuoder.  Lessee  may  pay  or  tender  such  shut-m  royalties  to  the  credit  of  decedent  or  decedent's 
estate  in  tbe  depository  designated  above.  If  at  any  time  two  or  mora  persons  ire  entitled  to  shut-m  royalties  bereuader.  Lessee  may  pay  or  tender  such  shut-m  royalties  to  such  persons  or  to 
their  credit  m  the  depository,  ettiW  jointly  or  separately  is  proportion  to  the  interest  which  each  owns.  If  Leasee  transfers  ha  interest  liereuoder  in  whole  Of  to  part  Lessee  shall  be  relieved  of 
all  obUgarioos  thereafter  arising  with  respect  to  the  transferred  interest,  and  faflure  of  roe  transferee  to  satisfy  soch  ootagatioris  wim  respect  to  the  transferred  interest  shall  not  affect  the  rights  of 
Lessee  with  respect  to  anymterestnc4mh™sferred  Ifl^ssMtrBristenaiall  v 

royalties  hereunder  shall  be  divided  betwe«  1-essee  aad  me  tonareree 

9.  Lessee  may,  at  any  time  and  from  tine  to  time,  delivar  to  Lessor  or  file  of  record  a  written  reteaae  of  this  leas*  as  to  a  mil  or  uadivided  interest  ia  an  or  any  portion  of  tbe  area  covered 
by  this  Irsnf  cr  any  4»pu">  ™-  tfawamrW,  iaiA  lataH  thqenpno  be  relieved  of  afl  ct^iatioTa  fcereafter  arisinic  with  respect  to  tie  nitereat  so  retceged.  If  Lessee  releases  all  or  an  undivided 
interest  in  l«a  man  all  of  die  «re«  covamd  horeby,  Leowa's  obhBntion  to       or  tender  ahtn-in  royarue*  Aafl  be  prci>C«tionatery  reduced  in  accordance  with  th*  net  acreage  intere*  retained 


hereunder. 
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10.  In  exploring  for,  developing,  producing  and  marketing  oil,  gas  and  other  substances  covered  hereby  on  the  leased  premises  or  lands  pooled  or  unitized  herewith,  in  primary  and/or 
enhanced  recovery,  Lessee  shall  have  the  right  of  ingress  and  egress  along  with  the  right  to  conduct  such  operations  on  the  leased  premises  as  may  be  reasonably  necessary  for  such  purposes, 
including  but  not  limited  to  geophysical  operations,  the  drilling  of  wells,  and  the  construction  and  use  of  roads,  canals,  pipelines,  tanks,  water  wells,  disposal  wells,  injection  wells,  pits,  electric 
and  telephone  lines,  power  stations,  and  other  facilities  deemed  necessary  by  Lessee  to  discover,  produce,  store,  treat  and/or  transport  production.  Lessee  may  use  in  such  operations,  free  of 
cost,  any  oil,  gas,  water  and/or  other  substances  produced  on  the  leased  premises,  except  water  from  Lessor's  wells  or  ponds.  In  exploring,  developing,  producing  or  marketing  from  the  leased 
premises  or  lands  pooled  therewith,  the  ancillary  rights  granted  herein  shall  apply  (a)  to  the  entire  leased  premises  described  in  Paragraph  1  above,  notwithstanding  any  partial  release  or  other 
partial  termination  of  mis  lease;  and  (b)  to  any  other  lands  in  which  Lessor  now  or  hereafter  has  authority  to  grant  such  rights  in  die  vicinity  of  the  leased  premises  or  lands  pooled  therewith, 
When  requested  by  Lessor  in  writing,  Lessee  shall  bury  its  pipelines  below  ordinary  plow  depth  on  cultivated  lands.  No  well  shall  be  located  less  man  200  feet  from  any  house  or  bam  now  on 
the  leased  premises  or  other  lands  used  by  Lessee  hereunder,  without  Lessor's  consent,  and  Lessee  shall  pay  for  damage  caused  by  its  operations  to  buildings  and  other  improvements  now  on 
the  leased  premises  or  such  other  lands,  and  to  commercial  timber  and  growing  crops  thereon.  Lessee  shall  have  the  right  at  any  time  to  remove  its  fixtures,  equipment  and  materials,  including 
well  casing,  from  (he  leased  premises  or  such  other  lands  during  the  term  of  this  lease  or  within  a  reasonable  time  thereafter. 

I  I.  Lessee's  obligations  under  mis  lease,  whether  express  or  implied,  shall  be  subject  to  all  applicable  laws,  roles,  regulations  and  orders  of  any  governmental  authority  having 
jurisdiction  including  restrictions  on  the  drilling  and  production  of  wells,  and  the  price  of  oil,  gas,  and  other  substances  covered  hereby.  When  drilling,  reworking,  production  or  other 
operations  are  prevented  or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability  to  obtain  necessary  permits,  equipment,  services,  material,  water,  electricity,  fuel,  access  or 
easements,  or  by  fire,  flood,  adverse  weather  conditions,  war,  sabotage,  rebellion,  insurrection,  riot,  strike  or  labor  disputes,  or  by  inability  to  obtain  a  satisfactory  market  for  production  or 
failure  of  purchasers  or  carriers  to  take  or  transport  such  production,  or  by  any  other  cause  not  reasonably  within  Lessee's  control,  this  lease  shall  not  terminate  because  of  such  prevention  or 
delay,  and  at  Lessee's  option,  the  period  of  such  prevention  or  delay  shall  be  added  to  the  term  hereof.  Lessee  shall  not  be  liable  for  breach  of  any  express  or  implied  covenants  of  this  lease 
when  drilling,  production  or  other  operations  are  so  prevented,  delayed  or  interrupted. 

12.  In  die  event  that  Lessor,  during  the  primary  term  of  this  lease,  receives  a  bona  fide  offer  which  Lessor  is  willing  to  accept  from  any  party  offering  to  purchase  from  Lessor  a  lease 
covering  any  or  all  of  the  substances  covered  by  mis  lease  and  covering  all  or  a  portion  of  the  land  described  herein,  with  the  lease  becoming  effective  upon  expiration  of  this  lease.  Lessor 
hereby  agrees  to  notify  Lessee  in  writing  of  said  offer  immediately,  including  in  (he  notice  the  name  and  address  of  the  offeror,  the  price  offered  and  all  other  pertinent  terms  and  conditions  of 
die  offer.  Lessee,  for  a  period  of  fifteen  days  after  receipt  of  the  notice,  shall  have  the  prior  and  preferred  right  and  option  to  purchase  the  lease  or  part  thereof  or  interest  therein,  covered  by  the 
offer  at  the  price  and  according  to  the  terms  and  conditions  specified  in  the  offer. 

13.  No  litigation  shall  be  initiated  by  Lessor  with  respect  to  any  breach  or  default  by  Lessee  hereunder,  for  a  period  of  at  least  90  days  after  Lessor  has  given  Lessee  written  notice  fully 
describing  the  breach  or  default,  and  men  only  if  Lessee  fails  to  remedy  the  breach  or  default,  within  such  period.  It  the  event  the  matter  is  litigated  and  mere  is  a  final  judicial  determination 
that  a  breach  or  default  has  occurred,  this  lease  shall  not  be  forfeited  or  canceled  in  whole  or  in  part  unless  Lessee  is  given  a  reasonable  time  after  said  judicial  determination  to  remedy  the 
breach  or  default  and  Lessee  fails  to  do  so. 

14.  For  the  same  consideration  recited  above,  Lessor  hereby  grants,  assigns  and  conveys  unto  Lessee,  its  successors  and  assigns,  a  perpetual  subsurface  well  bore  easement  under  and 
through  (he  leased  premises  for  the  placement  of  well  bores  (along  routes  selected  by  Lessee)  from  oil  or  gas  wells  the  surface  locations  of  which  are  situated  on  other  tracts  of  land  and  which 
are  not  intended  to  develop  the  leased  premises  or  lands  pooled  therewith  and  from  which  Lessor  shall  have  no  right  to  royalty  or  omer  benefit.  Such  subsurface  well  bore  easements  shall  run 
with  the  land  and  survive  any  termination  of  (his  lease, 

15.  Lessor  hereby  warrants  and  agrees  to  defend  title  conveyed  to  Lessee  hereunder,  and  agrees  that  Lessee  at  Lessee's  option  may  pay  and  discharge  any  taxes,  mortgages  or  liens 
existing,  levied  or  assessed  on  or  against  me  leased  premises.  If  Lessee  exercises  such  option.  Lessee  shaE  be  subrogated  to  the  rights  of  the  party  to  whom  payment  is  made,  and,  in  addition  to 
its  other  rights,  may  reimburse  itself  out  of  any  royalties  or  shut-in  royalties  otherwise  payable  to  Lessor  hereunder,  In  the  event  Lessee  is  made  aware  of  any  claim  inconsistent  with  Lessor's 
title,  Lessee  may  suspend  the  payment  of  royalties  and  shut-in  royalties  hereunder,  without  interest,  until  Lessee  has  been  furnished  satisfactory  evidence  that  sucb  claim  has  been  resolved. 

16.  Notwithstanding  anything  contained  to  the  contrary  in  this  lease.  Lessee  shall  not  have  any  rights  to  use  the  surface  of  the  leased  premises  for  drilling  or  other  operations. 

17.  This  lease  may  be  executed  in  counterparts,  each  of  which  is  deemed  an  original  and  all  of  which  only  constitute  one  original. 

DISCLAIMER  OF  REPRESENTATIONS:  Lessor  acknowledges  that  oil  and  gas  lease  payments,  in  the  form  of  rental,  bonus  and  royalty,  are  market  sensitive  and  may  vary  depending  on 
multiple  factors  and  that  this  Lease  is  the  product  of  good  faith  negotiations.  Lessor  understands  that  these  lease  payments  and  terms  are  final  and  that  Lessor  entered  into  this  lease  without 
duress  or  undue  influence.  Lessor  recognizes  that  lease  values  could  go  up  or  down  depending  on  market  conditions.  Lessor  acknowledges  that  no  representations  or  assurances  were  made  in 
the  negotiation  of  this  lease  that  Lessor  would  get  the  highest  price  or  different  terms  depending  on  future  market  conditions.  Neither  party  to  this  lease  will  seek  to  alter  the  terms  of  this 
transaction  based  upon  any  differing  terms  which  Lessee  has  or  may  negotiate  with  any  omer  lessors/oil  and  gas  owners. 

IN  WITNESS  WHEREOF,  this  lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution  shall  be  binding  on  the  signatory  and  the  signatory's  heirs,  devisees, 
executors,  administrators,  successors  and  assigns,  whether  or  not  mis  lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 


STATE  OF  TEXAS 
COUNTY  OF 


ACKNOWLEDGMENT 


^a^Efdg^before  me  on  the     fk^L  of  Pckltff  20       bv  M'Uf^J  7ol*W 


This  Instrument  was  acknowledged  before  me  on  the 

&ene  £,  Tc/irer,  s* 


ELIOA  SOTO 
Notary  Public,  State  of  Texas 
My  Commission  Expires 
May  13. 2012 


Notary  Public,  State  of  Texas 
Notary's  name  (printed) 
Notary's  commission  expires: 


STATE  OF  TEXAS 
COUNTY  OF  


This  instrument  was  acknowledged  before  me  on  the . 


ACKNOWLEDGMENT 


_day  of. 


20 


by 


Notary  Public,  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 


CORPORATE  ACKNOWLEDGMENT 

STATE  OF  TEXAS 

COUNTY  OF  

This  instrument  was  acknowledged  before  me  on  the  day  of   ,  20  ,  by  of 

 a  corporation,  on  behalf  of  said  corporation. 


STATE  OF  TEXAS 
County  of  


RECORDING  INFORMATION 


Book 


This  instrument  was  filed  for  record  on  the 
 M.p  and  duly  recorded  in 


Notary  Public,  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 

Record  &  Return  to: 
Chesapeake  Operating,  Inc 
P.O.  Box  18496 
Oklahoma  City,  OK  73154 


.day  of. 


Page. 


of  the 


records  of  this  office. 

By  


20 


at 


.  o'clock 


Clerk  (or  Deputy) 


2 
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